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Phone: 301-253-6040
Fax: 301-253-6040* SURFACE TRANSPORTATION BOARD

May 27, 2004

Secretary

Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Dear Sir:

Enclosed for recording with the Surface Transportation Board is a Memorandum of Security
Agreement dated 3/21/04 including the following parties and railroad equipment:

Secured Party: Wells Fargo Equipment Finance, Inc.
Investors Building, #700
733 Marquette Avenue
Minneapolis, MN 55479
Debtor: Browner Turnout Corp.
Rt. 1 Box 45
Brook, NE 68320

Equipment: 100, 52'6" Mill Gondolas
SFS 130014-130299, 6000-6049, NI

Please record this agreement as a primary document. The filing fee of $30 is enclosed.
Summary: Memorandum of Security Agreement 3/21/04 between Wells Fargo Equipment
Finance, Inc. as Secured Party and Browner Turnout Corp. as Debtor including 100, Mill
Gondolas within the series SFS 130014-130299, 6000-6049.

Sincerely,

Maw, B

Mary Ann Oster
Research Consultant

Enclosure
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MEMQRANDUM OF
SECURITY AGREEMENT  g;peack TRANSPORTATION BOARD

THIS MEMORANDUM OF SECURITY AGREEMENT (this “Memorandum™) is made this 21 day of
March 2004, by and berween Browner Turmout Corp., a Nebmska cagporation (“Debtor™), and WELLS
FARGO EQUIPMENT FINANCE, INC, a Minnesota Corporation (“Seeured Pazty™).

A. The Debror is indebted to the Secured Party pussuant to that cortain Promigsory Note dated as of
April 23, 2004 (the “Now') sxecued by the Debtor in favor of the Secuwred Party.

B To secure the Deblor's obligations to the Secured Pany, the Debror executed and delivored 1o the
Seoured Party a Security Agreement dated April 23, 2004 pursuanc to which the Debior gramed to the
Secured Party a dontinuing, first priority security inkesest in and w, and lien on, the follawing collateral:

(a) One Hundsed (100) 52" 6" Mill Gandole Railcars desanibed on Schedule A attached
hereto (ench, & “Railerr™, collectively, the "Railcars™ and all replacements and substiutions thercof,

(b} all improv dditions, modifieatioas, » i himents, appur and
pasts appertaining or attached (o the Railcars, whether now owned or nercaﬁ:r acquired,

() all logs, bocks and records perlaining to the use,
Rallcars or otherwise relating to any of e colinteral described herein;

tion and/or maint 6 of the

p

{d) 41l rights, claims und causes of action, if any, which the Debtor may have now ar in the
fiture against sny manutacurer, rebuilder or selier of the Railosrs (or any component thereof) or any other
Pevson, by contract of otherwise, ia respeet of any defect i the Railoars or any past thercof)

() any agresment now or hercafler entoredd inw for lersing the Rasdcars to any third party,
including, without Himitatten, the Per Diem Rent Agresment dated May 10, 2004 between the Debtar sud
Louisvitle and Indiana Railroad and the Per Diem Rent Agreernont dated May 11, 2004 between Debtor

end Sand Springs Railway and the right 1o receive all payments aad other sums dus wod to become due
from Ume to ume thersunder, W recoive all noticss and give consents, to exercise any election or opticn, to
declare defaults and to demand paywent of any sum dug (o contwotion therswith;

(f) all reat, damages and other woneys fram time to time payably 10 or receivable by the
Debior in respect of the Railears; and

& all praceeds (cash and nan-cash), inoluding Insurance proceeds, settioment proceeds and
cogdemnation awards thereof.

IN WITNESS WHFREOF, the partics have caused this Mcmorandum to be excouted ss of the
date first above written.

pd

WELLS FARGO EQUIFMENT FINANCE, INC.

By ARUUALLL L

Brawner Tumaw Corp Marmo of Sacurity Agr (Subleasa)/AEZ
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SCHEDULE A TO
MEMORANDUM OF SECURITY AGREEMENT
DATED AS OF MARCH 21, 2004

' Equipment Deseripion: One-Hundred (100) 1980 100 ton Mily Gondolas, 52' 6” with the tollowing
M

arkings:
New New New
New Indio]  Number New Intial  Number New iitial  Number
SFS 130014 SFS 130200 SFS 6o
SRS 30018 SES 130202 SF8  Agz2)
SFS 130019 SFS 130205 SFS  6a23
SFS 130022 SFS 130205 SFS 6024
SFS 130024 SFS 130215 SFS 6625
SFS 130035 SES 130220 SF8 6028
SFS 130049 SFS 130224 SFS s027
SES 130054 SFS 130235 SES 8028
SFS 130057 SES  lip2se SFS  s620
SFS 130059 SFS 130240 SFS  des3o
SES 130061 SFS 130247 SFS 6031
SEE 130077 SFS 130251 SFS 4032
SFS 130073 SFS 130252 SFS 6033
SFS 130083 SFS 130264 &FS 6034
SFS 130086 SFS 130266 SFS  603s
SFS 130089 SES 130275 SFS 8036
SFS 130107 SFS 130276 SFS  s037
SFS 130108 $FS 130279 SFS  Aoas
SAS 130146 SKS 130280 SFS 5039
SRS 130178 SFS 13p2sg SFS  d0aq)
SFS 130120 SFS 130295 SFS 6047
SFS 130132 SFS 130209 SFS  Gue2
SFS 130733 SFES  Gono SFS  doqs
SFS 130134 SFS  sopy SFS  G04a
SES 130134 SFS 003 SES 4048
SFS 13014} SFS 60pe SFS 5046
SFS 130145 SFS 4005 SFS  rogr
SFS 130144 SFS  apns SFS  Goay
SFS 130754 S§FS  apos
SFS 130064 SES  s0pa
SFS 130167 SFS 6oy
SFS 130021 SFS  &p12
SES 130104 SFS  anse
SFS 13082 SRS 4015
SFS 130i89 SFS a6
SFS 139195 SFS  A0ig

Browner Tumout Corn Memg of Sacurity Agroamem(subhneyAEZ
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STATEOF Minnegota
COUNTY OF ééﬁ%é‘gr ¢
On this _QAL day of 2004, before a Notary Public of the City und State
aforesaid, personaily appearsd M4 'me personally known, who being by e
of 2

duly sworm, says that he is the %1

a . corporation, the foregoing instnument was aigned on be of said compaoration by
authonty of its Board of Directars, and he acknowledged that the execution of the foregoing
instrument was the fres act and deoed of said corporation.

AS WITNESS roy hand and notarial
e D W P

seal.
tary i
Minngsota 4 M
Wy Commesion Fxgires January 31 A0S N (ﬂ'l’y Public

My comruission exp: G C

STATEOF
COUNTY OF

On this 25 day of AN 2008 betore me & Notry Public o the Cly aod
State aforesaid, personally appearod €-kebtid BolleY, 1o me personaily known who being by me
duly sworn, says that {bd/she) is a | of Byuwoner Ternoyt (b, thar foregoing
Instrurnenr is/was signed on behalf of seid corporation by authonity of its Board of Dlivcctors, and
(he/she) acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

e

AS WITNE

LOR: 5. GERKING

(Seal) Wy Corm 9 1128 3908

. C A .
WOLS B g
’ Notary Public 4
My commission expircs: p{)p 28 oo

Brawoer Timaut Cap Memo of Sasurity Agréement(Subleasey/aE2
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